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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[KMV Corporation | [10/01/1999  ||CORPORATION: CALIFORNIA |
RECEIVING PARTY DATA

IName: KMV LLC |

|Street Address: ||1620 Montgomery Street; Suite 140 |

|City: ||San Francisco |
|State/Country: |ICALIFORNIA |

|Postal Code: ll94111 |

[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 1

ATTORNEY DOCKET NUMBER:

221524 - CREDIT MONITOR

NAME OF SUBMITTER: Ellen C. Gibson
Signature: Jegibson/
Date: 01/12/2006
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Property Type Number Word Mark
Registration Number: 2359120 CREDIT MONITOR x
.Y

CORRESPONDENCE DATA

Fax Number: (302)798-1077 =
Correspondence will be sent via US Mail when the fax attempft is unsuccessful. %
Phone: 302-792-1223

Email: ellen.gibson@misgm.com
Correspondent Name: MIS Quality Management Corp.
Address Line 1: 501 Silverside Road; Suite 20
Address Line 4: Wilmington, DELAWARE 19809
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CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT ¢ hr AR ", dated as of
October 1, 1999, is entered into by and betwesn KMV L.ofpomtion, a Califoraa corporation
CRMY Corp), and KMV LLC, 8 Delaware lunited Hability company { the "Loropany™).

RECEFTALS

WHERRBAS, KMV Corp., certain nafural persons are parties to that certain
Limited Liability Company Agreement of KMV LLC (the "Limited Ligbility Agreement™).
px.u‘sumi to which such parties have agreed to form and mrganize the Company;

WHEREAS, effective as of Ootober 1, 1999, Kealhoter, Me{Quown, Vasicek
Developmeny, L.P. will merge with and o the Company purseant 1o an Agreement and
Plan of Merger of even date hevewith {the "Partership Merger”}, and Kealhoter, MoQuowen,
YVasicelk Development Corporation and effective as of October 1, 1599, Kealholer,
MeQuown, V wce»\I velopment u:eﬁpa vation will merge with and inte KMY Corp.
pursuant to an Agreement and Plan of Merger of even date herawith (the "Development
Corp, Merger™; and

WHERFEAR, it #s a condition precedent 10 the conswmmation of the
mur actions conmemplated by the Limited Liability Agreement that KMV Corp. and the
Company enter inte this Agreement.

e {V

, THEREFORE, in constideration of the frwegoing and the agreements
set forth be‘:,ir,w . “{hai part;-&s hereto ageee as follows:

AGREEMENT

1. Contribution of KMY Coarp, Assets. KMV Corp. hereby contr 1ba¢
signs, transfers and delivers to the Company all right, title and interest of KMY Corp
and to alt assets of KMV Corp., inchading those set forth on Schedule § hereto (o hewve’iyﬁ
the "KMV Corp. Asseis™) except for the Units of the Company issued to KMV Corp.
pursuant to the Limitesd Liability { f,\,mpm» Agreament, such contnbutiom to be effective

ummediately after the sifectiveness of the Partnership Merger and the Development Corp.
Merger

2. Assumption of Liabilitigs. The Company hereby assumes from KMV
Corp., and agrees (o satisfy, disclarge and observe, all absiities, obligations or restrictions
of KJ\A Y Corp. with respect to the KMV Corp. Assets, inslnding, without hmﬁaﬂ’m
Jiabilities, obligations or restricitons of KMV Corp. wnder any Heenses, agreements or
ms*uu‘m vis from or with turd parties govermng ¢ i‘t‘ enjoymernd and use by 1\1 AV Corp. of the

KMV Corp. Assets, such assimption o be effective tmunediately after {he sffectiveness of
the Partnership Merger and the Development C(}i‘p. e\-txﬁ-rg,er,
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3, Farthier Assurances.

{8} Each of the partics hereto agrees that, upon the reasonable ¢ squest of
the other party hereto, such party will execute and deliver to the other party such documents
and forther assurances and will take such other actions as the other parly may reasonably
request in order to carry onr the purpose and intention of this Agreement. Without imiting
{he foregoing and in order to facilitate ransition of the KMV Corp. Assets and related
Hahilities, KMV Corp. hereby grants to the Company, the royalty-free worldwide non-
exclusive Hoanse 1o use the names "KMV," "KMV Corp.” and "KMV Corpoeration” and ail
derivatives thereod {the "Mark™).

(b)  The parties shall support each other in policing the use of the Mark
and shall cooperate with eacl other in protecting the Mark. Such cooperation by I\M‘v Corp.
shall be at the sole expense of the Company. Each party shall notify the other promply of
any infringement of the Mark that comes 1o its attention.

(¢} I the Company reasonably believes that any KMV Corp. product or
service associmted with or hearing the Mark fails to conform to the quality standards of KMV
Corp. immediately prior to the date of this Agreement, the Commparny shall provide KMV
Corp. with written nedice thereof and KMV Corp. shall promptly remedy any such failore and
provide the Company with evidence thereofl

{d} K3V Corp. agree to reasonably cooperate with the Company in
cormection with the Company's monitoring the guality of the products with respect t which
{he Mark is Hicensed hersunder by (i) permitting reasonable in';p\,ctinng of KMV Corp.'s
operatinns, subject to reasonable prior written notiee, and (1) supplying the Company with
specirnens of all cusrent uses of the Mark upon request. KMV Corp. shall comply with all
applicable laws and regulations and obtain all appropriate governmerit approv als pertataing
10 the sale, distribation and advertising of goods in connection with which the Mark n
accordance herewitit,

(e} THE LICENSE OF THE MARK HEREUNDER 18 ON AN "AS IS7

BARIS AND KMV CORP, HEREBY DHSCLAIMS ANY IMPLIED WARRANTIES WITH
RESPECT THERETO, INCLUDING WITHOUT LIMITATION, THE WARRANTIES UF
MERCHANTARILITY OR FITNERS FOR A PARTICULAR PURPOSE. INNQ EVED
SHALL KMV CORP. BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, IN‘JERCC’E.‘P
INCIDENTAL, PUNITIVE, OR 8PECIAL DAMAGES WHATSOEVER, INCLUDING

WITHOUT LIMITATION ¢, DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS
INTERRUPTION, LOSS (F BUSINESS INFORMATION, AND THE LIKE, ARISING
CUT OF THIS AGREEMENT OR THE USE OF OR INABHATY TO USE THE MARK.,
EVEN IF THE COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, EMV CORP. ASSUMES ALL RISK ASSQCIATED WITH USE OF THE

ChS
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4. Wo Third Party Beneficiary. This Agreement 13 solely for the benefit
of the parties hereto and shall not conter any right or benefit upon any third party.

5. Snccessors and Assigna. No party may assign or transfer, directly or
by operation of law, any rights, interests oy obligations under this Agreement without the
prior written consent of the other party, which consent may be withheld n the sole and
absolute discretion of such party for any reason or for no reason whaisoever and any
atiempied assignment or fransfer in violation of this provision shall be void and of no sffect.

6. Governing Law, This Agreement shall be governed by and interpreted
in accordance with the laws of the State of Delaware without reference to the confliet of laws
principles thersofl

7. Counterparts, This Agreement may be exgouted i multiple
counterparts, each of which shall be deemed an original, but alt of which taken together shall
constitute one and the same instriument. Execution and delivery of thus Agreement by
exchange of facsimile coples hearing the facsimile signature of a party hereto shall constitute
8 valid and binding execution and delivery of this Agresment by such party. Such facsimile
copies shall constitute enforcsable original documents.

g Headings. The section headings contained n this Apreement are for
reference purposes ondy and shall not affect in any way the meaning or interpretation of this
— Agreement,
5. Definitinns. Capitalized terms used herein but not defined have the
meanings assigned to them in the Limited Liability Company Agreement.
3
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IN WITNESS WHERROF, the undersigned parties have execoted this

Agreement as of the date first

above writhen.

KMV CORPORATHIN

‘c"‘ﬁ“\"_x‘; N /’;‘ ;e Y T
A4 ¢ ;o PP
Y e
Bw: "/ .

¥ B LY ~t IR
Name: Michac] F. Miller
Title:  Chief Pinancial Officer & Secretary

KMV, LLC

by g S el

Name: Stephen B, Keadbotar
Title: President
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o SCHEDULE 1
Cash and cash equivalonis
Accounis receivable
Prepaid expenses
Advances
Other currend assets
Furmiture, fixtures and aquipment
Leasehold Improvemenis
Fgupment under lease

Intangitle assets, including intellcotual property (Including any and all patents, trademarka

and copyrighis).

Deposits

Accounts payable

Accrued fiabalities

Lease obligations (capilal and operating)
Nutes payable {0 shareholdors

Commitments and contingencies

TRADEMARK
................................. REEL: 003225 FRAME: 0850 - ...




